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Dear Mr.

Homme:

On behalf of Itel Corporation,
and recording under 49 U.S.C.
parts of an Assignment of Lease and Agreement.
document relates was recorded at the Interstate Commerce Commission under

MER, CUTLER & PICKERING
1666 K STREET, N. W,
WASHINGTON, D.C. 20006

CABLE ADDRESS: WICRING WASH, D. C.
INTERNATIONAL TELEX: 440-239
TELEX:89-2402
TELEPHONE 202 872-6000
EUROPEAN OFFICE
5 CHEAPSIDE
LONDON, EC2V 8AA, ENGLAND
TELEPHONE OI-236-240|
TELEX: 851 883242
CABLE ADDRESS: WICRING LONDON

December 20, 1978

§ 11303(a),

Rail Division,

DAVID M. BECKER
HELEN 1. BENDIX
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STEWART A.BLOCK
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JOHN ROUNSAVILLE ,JR,
MICHAEL S. SCHOOLER
GAIL F. SCHULZ

KAREN KOSER SCHWARTZ
ELIZABETH A.SNYDER
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I submit for filing
the enclosed executed counter-
The Lease to which this

Reco;datlon No. 9703, and the enclosed document should be recorded

thereunder::
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! ¢ Itel Corporation,

tioned below.
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C)Th‘e;:parties to this transaction are:

Rail Division,

! TwoJEmbarcadero Center
< SanSFrancisco, California 94111
) Lo
<3 Bahkers Trust Company, as Trustee

1 Bankers Trust Plaza
New York, New York

10006

The equipment covered is as follows:

ASAB 8100~-8201, box cars.

as Assignor

NQQ ."

E6% "”97@

Datg ..;vmm
O

Fee $- un“u;no_“dgb}!.‘

1CC Washington, D. C.

.The said Assignment assigns to Bankers Trust Company, as Trustee,
the rights of Itel Corporation under the Lease as to the equipment men-

Enclosed is a check for $10.00 in payment of the recording fee.

Once the filing has been made, please return to the bearer the
stamped counterparts not required for filing purposes, together with



the fee receipt and the letter from the Interstate Commerce Commission
acknowledging the filing, and extra copies of this letter of trans-

mittal.

Mr. H. Gordon Homme, Jr.
Acting Secretary

Interstate Commerce Commission
Washington, D.C. 20423

Encs.

BY HAND

Ver, ruly you

Allen H. ri
H@ent for Itel



Fntevstate Commeree Commission
 Washington, B.L. 20423

OFFICE OF THE SECRETARY

Allen . Harrison, Jr.,
Agent For ITEL Corporation
Wilmer, Cutler & Pickering
1666 K Street, N. W.
Washington, D. C. 20006

Dear Mr. Harrison:

The enclosed document(s) was recorded pursuant to the

provisions of Section 20(c) of the Interstate Commerce Act,

*49 U.S.C. 20(c), onDecember 21,1978 32t 9:05 am °

and assigned recordation number(s)g7o3_B’ 9406~-B, 9049-Ii,
And 9102-E

Sincerelf;&ours,

//g(«__../A\/

H.G. Homme, Jr\<\~)

Secretary

Enclosure(s)

SE-30-T
(2/78)
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ASSIGNMENT OF LEASE AND AGREEMENT dated as
of December 20, 1978 (hereinafter called this
Assignment), by and between Itel Corporation, a
Delaware corporation (together with its successors
being hereinafter called ITEL), acting through
its Rail Division, and Bankers Trust Company,
as Trustee (hereinafter called the Trustee).

WHEREAS ITEL and the Trustee have entered into
an Equipment Trust Agreement dated as of December 1, 1978
(such Equipment Trust Agreement, together with any amendments
or supplements thereto, being hereinafter called the Agreement);

WHEREAS ITEL and Atlanta & Saint Andrews Bay Rail-
way Company (hereinafter called the Lessee) have entered

" into a lease of Equipment (as defined in the Agreement)

dated as of May 5, 1978 (such lease, together with any
amendments or supplements thereto, whether made heretofore
or hereafter, being hereinafter called the Lease), providing
for the leasing by ITEL to the Lessee of units of the Trust
Equipment (as defined in the Agreement);

WHEREAS the Lease may also cover the leasing to

the Lessee of other equipment not included as part of the
Trust Equipment; and

WHEREAS in order to provide security for the obli-
gations of ITEL under the Agreement and under its guaranties
endorsed on the Trust Certificates and as an inducement to
the investors for which the Trustee is acting to purchase
Trust Certificates (as defined in the Agreement), ITEL agrees
to assign for security purposes its rights in, to and under
the Lease to the Trustee as and only to the extent that the
Lease relates to the Trust Equipment;

NOW, THEREFORE, in consideration of the purchase of
the Trust Certificates by the holders thereof and the covenants
herein contained, the parties hereto agree as follows:

1. ITEL hereby assigns, transfers and sets over
unto the Trustee, as additional security for the payment and
performance of ITEL's obligations under the Agreement and
under its guaranties endorsed on the Trust Certificates, all of
ITEL's right, title and interest, powers, privileges and other
benefits under the Lease as and only to the extent that the
Lease relates to the Trust Equipment, including, without



limitation, all rights to receive and collect all rentals, pro-
ceeds and other sums payable to or receivable by ITEL under
or pursuant to the provisions of the Lease to the extent
that the same are payable in respect of the Trust Equip-
ment, whether as rent, casualty payment, indemnity, liquidated
damages or otherwise (such moneys being hereinafter called
the Payments); provided, however, that until an Event of
Default or Default under the Agreement shall occur, it

is understood that ITEL shall be entitled to collect and
receive all such Payments and to make all waivers, to give
all notices and consents, to take all action upon the happening
of an event of default specified in the Lease, and to apply
all Payments to which ITEL is entitled to the payment of

any and all of ITEL's obligations under the Agreement.

In furtherance of the foregoing assignment, but subject

‘to the foregoing provisions of this paragraph, ITEL hereby
irrevocably authorizes and empowers the Trustee in its

own name, or in the name of its nominee, or in the name

of ITEL or as its attorney, to ask, demand, sue for, collect
and receive any and all Payments to which ITEL is or may
become entitled under the Lease, and to enforce compliance
by the Lessee with all the terms and provisions thereof.
Whenever a Lease covers other equipment not included as

part of the Trust Equipment and the amount of any payment
due to ITEL under such Lease as car hire payments (including
both straight and incentive per diem), mileage charges

or other rental revenues is calculated on an aggregate

basis for all equipment leased thereunder, for the purposes
of this Assignment an amount equal to the Assigned Fraction
(as hereinafter defined) of each such payment shall be
deemed to be payable with respect to the Trust Equipment
leased under such Lease. The term "Assigned Fraction" as
used herein shall mean a fraction the numerator of which
shall be the number of units of equipment comprising the
Trust Equipment leased under such Lease and the denominator
of which shall be the aggregate number of units of equipment
(including the units of Trust Equipment) at the time leased
under such Lease.

2. This Assignment is executed only as security for
the obligations of ITEL under the Agreement and under its
guaranties endorsed on the Trust Certificates and, therefore, the
execution and delivery of this Assignment shall not subject the
Trustee to, or transfer, or pass, or in any way affect or modify,
the liability of ITEL under the Lease, it being understood and
agreed that notwithstanding this Assignment or any subsequent



assignment, all obligations of ITEL to the Lessee shall be and
remain enforceable by the Lessee, its successors and assigns,

against, and only against, ITEL or persons other than the Trustee
and the holders of Trust Certificates.

3. To protect the security afforded by this Assign-
ment, ITEL agrees as follows:

(a) ITEL will faithfully abide by, perform and
discharge each and every obligation, covenant and agree-
ment which the Lease provides is to be performed by ITEL.

(b) At ITEL's sole cost and expense, ITEL will appear
in and defend every action or proceeding arising under,
growing out of or in any manner connected with the obli-
gations, duties or liabilities of ITEL under the Lease.

(c) Should ITEL fail to make any payment or to do
any act which this Assignment requires ITEL to make or do,
then the Trustee, but without obligation so to do, after
first making written demand upon ITEL and affording ITEL
a reasonable period of time within which to make such
payment or do such act, but without releasing ITEL from
any obligation hereunder, may make or do the same in such
manner and to such extent as the Trustee may deem neces-
sary to protect the security provided hereby, including
specifically, without limiting its general powers, the
right to appear in and defend any action or proceeding
purporting to affect the security hereof and the rights
or powers of the Trustee, and also the right to perform
and discharge each and every obligation, covenant and
agreement of ITEL contained in the Lease; and in exercis-
ing any such powers, the Trustee may pay necessary costs
and expenses, employ counsel and incur and pay reasonable
attorneys' fees, and ITEL will reimburse the Trustee for
such costs, expenses and fees.

4, Upon the full discharge and satisfaction of all
of ITEL's obligations under the Agreement, its guaranties
endorsed on the Trust Certificates and this Assignment,
all rights herein assigned to the Trustee shall terminate,
and all estate, right, title and interest of the Trustee
in and to the Lease shall revert to ITEL.

5. ITEL will, from time to time, do and perform any
other act and will execute, acknowledge, deliver, file and



record (and will refile and rerecord whenever required) any
and all further instruments required by law or reasonably
requested by the Trustee in order to confirm or further
assure the interests of the Trustee hereunder.

6. If an Event of Default shall occur and be continu-
ing under the Agreement, the Trustee may assign all or any of
the rights assigned to it hereby or arising under the Lease,
including, without limitation, the right to receive any Payments
due or to become due. In the event of any such assignment, any
such subsequent or successive assignee or assignees shall, to
the extent of such assignment, enjoy all the rights and privi-
leges and be subject to all the obligations of the Trustee
hereunder. The Trustee will give written notice to ITEL and
the Lessee of any such assignment.

7. This Assignment shall be deemed to be a contract
made in the State of New York and for all purposes shall
be construed in accordance with and governed by the laws of
the State of New York; provided, however, that the parties
hereto shall be entitled to all rights conferred by §11303
of Title 49 of the United States Code; and provided further,
however, that any remedies herein provided which shall
be valid under the laws of the jurisdiction where proceedings
for the enforcement of this Assignment shall be taken shall
‘not be affected by any invalidity of this Assignment under
the laws of the State of New York.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective names, by
officers thereunto duly authorized, and their respective seals
to be affixed and duly attested, all as of the date first above
written. '

ITEL CORPORATION

sy (o 2 St in

Vice President-Treasurer
Rail Division

--{Cor rate Seal]

A est:(//@/‘/u\




[Corporate Seal]

Attests:

KL 4 .

Assistant Secretary

BANKERS TRUST COMPANY,
. as Tr'ustee

.

ssistant Vice President



STATE OF NEW YORK )

)ss:
COUNTY OF NEW YORK)

on the 20 day of December, 1978, before me
personally came Edward P. Schneider, to me known, who,
being by me duly sworn, did depose and say that he resides
at D7/ A Vakliso. oo Cadmis to €A 94@3 ; that he is a
Vice President-Treasurer, Rail Division, of ITEL CORPORATION,
one of the corporations described in and which executed
the foregoing instrument; that he knows the seal of said
corporation; that the seal affixed to said instrument is
such corporate seal; that it was so affixed by order of
the Board of Directors of said corporation, and that he
signed his name thereto by like order.

Mﬂf J Wl

-+, PHILIP J. VELTRE
y ilic. State of Mew York
Notery Pqulo. 21.4678180 unty
Quolified In wneens o
ficate Fited in New York County
%%?f‘r:'ﬁgsion Expires March 30, 1980




STATE OF NEW YORK )
})ss:
COUNTY OF NEW YORK)

On the‘5?07ﬂ day of December, 1978, before me per-
sonally came 7)-rn - )R CcpEsT/ , to me known, who,
being by me duly sworn, did depose and say that he resides
at _(( REc Ave-TD®l , SthuyoPE, x-3 -058>Y; that he is
an Assistant Vice President of BANKERS TRUST COMPANY, one
of the Corporations described in and which executed the
foregoing instrument; that he knows the seal of said corpo-
ration; that the seal affixed to said instrument is such
corporate seal; that it was so affixed by order of the
Board of Directors of said corporation, and that he signed
his name thereto by like order.

Fop et

Nota ubllc State of Mew York
: V- P -4678180 ty

) 'QU"hﬂeo In Queens oun
Certificate Filed in New York County
Commisslon Expires March 30, 1980




